AGREEMENT ¥OR MERGER AND/OR CONRSOLIDATION OF
ATLAS X CO. AND/WITH ATLAS MINING COMPANY.
THIS AGRFEMENT, Made this 2d day of Merch, A. D. 1940, between AT-
LAS X CO., a corporation orgenized under and existing by virtue of the lews
of the Stete of Idsho, hereafter celled "Atlas X Co.", and ATLAS MINING COM-
PANY, 2 corvoration orgenized under and existing by virtue of the laws of
the Stezte of Ideho, hereafter called "Atlas Company", end between also the
directors of esch of seid corporations, WLTNESSETH
WHEREAS, Atlas X Co. is a corporation duly orgenized and now exist-
ing under the laws of the Stete of Idesho, having an authorized capital of
$1,500,000, divided into 1,500,000 shares of common stock, &1l of which stock
ig issued snd outstending at the date of this agreement, and of which stock—
Atlzs Company owns 1,199,458 shares; and
WHEREAS, Atlas Mining: !%ommny is a corporation duly organized and

now existing vnder the laws of the State of Tdaho, having an authorized cap-

per shere, of which at the date of this agreement 525,15C shares are new in
the tressury of sald corporation, either as treasury stock or reverted treas-
ury stock; éﬁﬂ |

WHEREAS, It is the desire of the parties hereto, that is to say,
itles ¥ Co. end Atlas Mining Company, to merge and/or consolidate the cor-
porate rights, péwmrs and privileges of each of said corporations with and
imto those of said Atlas Mining Company, under and by virtue of the provis-—
jons of Title 29 of Idaho Code Ammotated, so that all of the propertyi/
rights, franchises and privileges now by law vested in esch of said corpo-
rations, the parties hereto, shall be transferred to and vested in the cor-
poretion into which said merger shall be made, that is to say, in the Atlas
Mining Company aforesaid;

WOW, THEREFORE, This agreement witnesseth

That the parties hereto, Atlas X Co. and Atles Compeny, in con-
giderstion of the premises, and of the terms and conditions herein set

forth, and of other good and valuable considerations, have mutually sgreed,

L1
jital of $2,000,000, divided into 2,000,000 shares of the par value of §1.00 r!
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and do hereby mutually agree, to merge the respective rights, powers and prive
jleges of each and of both of said corporations with and imto those of the
Atlss Mining Company aforesaid, so that by virtue of such act, and of this
agreement, such corporations may consolidate, and so that all the property,
rights, frenchises and privileges by law vested in each and in all of such//
corporations so merged shaell be transferred to and vested in the corporation
into which such merger shell be made, that is to say, the Atlas Company afore-
said.

Said merger erd/or consolidation shall be made under the conditioms,
provisions, and restrictions, and with the powers herein set forth, to-wit:
RECITALS:

1. Atlag X Co. is now a corporation organized under and existing
by virtue of the laws of the State of Idaho, has an suthorized capital stock
of 1,500,000 sharea, sll of which said stock is outstanding:

2. Atlas Mining Company is now & corporation organized under and
existing by virtue of the laws of the State of Idaho, has an aunthorized cap—
ital stock of 2,000,000 shares of which 1,474,850 shares are now oubstanding
and 585,150 shares are now in the treasury.

%. MAtlas Compeny is the owner of 1,199,468 shares of stock of Aﬁ»
las X Co.

4, The present directors and officers of Atlas Mining Compeny

with their places of residence are as follows:

S OFFICES HELD RESIDENGES
W. Earl Greenough Director, Presidertand Treas-
urer Mullan, Idaho
James A. Wayne Director and Vice-President Wellace, Idsho
Roger W. Greenough Director, Secretary and As-
: gistant Treasurer Mullan, Idaho
R. B. Walters Direector and Assistant Seere—
tary Muollan, Idaho
E. E, Burton Director Spokane, Washington
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5. Atlas Company is the owner of an extensive group of lode mining
claims situated in Shoshone County, Idaho, and also of outlying tracts and -
parcels of land adjacent to said group of lode mining claims, and together al-
so with the large smount of mining mechinery, equipment, tools, ete., situ-
ated upon its lands and premiges.

6. Atlas X Co. is the owner of a group of patented lode mining
claims comprising the

Golden Quartz, Mountain Boy, Meadow Lark, Tom Kenﬁsdy,

Mary Carney, Wren, Fraction No. 4, Sky Lark and Fraction Fo.

2 lode mining claims, survey No. 3180, containing 183,127

acres, more or less, EXCEPT AND SUBJECT to a quitelaim deed

dated November &8, 1931, recorded Januery 21, 1936, in Book

66 of Deeds, psge 496, of Shoshone County, Idaho, to the fol-

lowing described tract:

Beginning at the southwest corner of the Mountain Boy.

lode mining claim {corner mmber 3, survey number 3190);

thence North 14° 25! East 208.24 feet slong the west end line

of said claim %o the point of imbersection with the west end

line of Frection No. 3 lode mining claim (unswrveyed); thence

North 28° 40! Bast 84.97 feet along the west end line of said o

Fraction No. 3 claim to the northwest corner thereof; thence

- south 66° 09" 20" Bast 1488 feet along the north side line
to the northeast corner; thence south 28° 40" West 48.2 feet
along the east end line to the point of inmtersection with the

south side 1line of the Mountain Boy Claim; thence 75° 351

West 1477.8 feet aslong the south side line of the Mountain

Boy Claim to the southwest cormer thereof, the place of be-
ginning, containing an arees of about 5,80 acres,

and a smail amount of persomal oroperty situsted thereon.
TERMS AND CONDITIONS OF MERGER AND/OR CONSOLIDATION:

1. Atlas X Co. shall be merged in and consolidated with Atlas Min-
ing Company, so that all the proverty, rights, franchises and privileges, by
law now vested in Atlas X Co, shall be transferred to, and vested in, Atlas
Mining Company, and when such merger and/or comsolidation shall be completed
and effected, said Atlas X Co. shall cease to exlist as a separate corporation.

2. MAtlas Wining Company shall contimue with its present corporatg/
atructure, érticles of incorporation, certificate of incorporation and by-
laws and shall contimie to have and exereise all of its present property,
rights, powers amwdl privileges, as well as all of the property, rights, fran-

chiges and privileges now vested in Atlas X Co.; said Atlas Mining Company
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shall continue to own, have and exercise all of its charter powers, arnd frane
chises, and all of the rights and privileges which it now has, or msy hereaf-
ter have, under the laws of the State of Idsho, including such rights and
privileges as are mow givem it, or mey hereafter be given it, under such laws,
to amend its articles of inecorporation and/or its by-laws; and nothing in
this agreement shall be construsd to limit in any way the rights apd privi-
leges now or hereafter wvested in Atlas Company. g

5. The present directors and officers of Atlas Company shell con~
tinue to hold théir respective offices, subject te the right of the board of
directors to fill eny veacancy or vacancies hereafter occcurring in said bosard
of directors or in any office.

4, TUpon the final approval in accordance with law of this merger
and/or comsolidation agreement, and the dues execution thereof by the presi-
dent amnd secrét&ry of each of said corporations, Atlas X Co. shall simultan-
eously cause a good and sufficient deed to be made, executed and acknowledged
by its president and secretary conveying 211 of its real and personsl prop-
erty, and all of its assets to Atlas Mining Company.

5. In‘exchaﬁge for their stock in Atlas X Co. each stockholder
therein shall bhe entitled to receive one share of stock in Atlas Mining Com
pany for each sixteen and two-thirds (16-2/3) shares of stock in Atlas X Co;;
fractionsl shares shall be disregsrded unless over one-half, in which case
one full share shell be issued therefor.

MODE OF CARRYING MERGER AND/OR COMBOLIDATION INTO EFFECT:

1. Upon this agreement being signed by the directors of the re-
spective corporations it shall be submitted to the stockholders of each of
said corporations at a meeting thereof duly called separately in the manner
provided in Section 29-132 of Idsho Code Anmotated for calling shareholders
meetings, and at said meetings this agreement shall be considered and a vote
of the stockholders in person or by proxy shall be taken by ballot for the

adoption or rejection of the ssme, and it shall require 2 vote of not less
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two-thirds of the voting power of all shareholders of each corporation to adopt

~

this agreement.

If the holders of not less than two-thirds of the voting power of all
shareholders of each corporation shall vote for the adoption of this sgreement,
then that faet shall be certified on said agreement by the secretary of each
corporation, and said agreement so adopted and so certified shall then be
signed by the president and secretary of each of said corporations and ecknow-
ledged by the president of each of said corvorations. And thereupon the agree-
ment so adopted, certified and acknowledged shall be delivered to the secretary
of state of the State of Idaho, and be filed and recorded in his office, and
a copy thereof, certified by said secretary of state, shall be filed of record
in the office of the County Recorder of Shoshone County, Idaho, being the only
county in seid State of Idaho in which either of the corporate parties to this
agreement have their registered offices, and in which either of said corpo-
rate parties have land; and thereupon the title of Atlas X Co. to all of 1ts
lands and premises, end its property and assets, shall be transferred td_Atm
las Mining Company &s a result of said merger and/or consolidation.

2, Nothing in this agreement shall affect in any way the rights
of creditors of either of the merging corporations, but the creditors of
both Atlas X Co. and Atlas Mining Company shall have recourse against the
continuing corporation, that is to say, the Atlas Mining Comvany, and mey
enforce any debts, claims or obligations ageinst it to the same extent and _
by the same process as if the sald debts, duties and liabilities had beén
contracted by it.

IN WITHESS WHEREOF, The directors of each of said corporations,
that is to say, the Atlas ﬁ,Go. and the Atlas Mining Company, have hereuﬁto

s
gubseribed their names this 'er"day of March, A, D, 1840.
%é;&_q,aq iy CZ?TMSM91ﬂ¢Pvuﬂ/QN\\
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STATE OF IDAHO )
) ss.
County of Shoshone )

I, ROGER W. GREENOUGH, do hereby certify that I now am, and on the
19th duy of March, 1940, and at all times mentioned berein, was, the secre-
tary of Atlas X Co., a corporation organized under ard existing by virtue of
the laws of the State of Idaho, and as such have in my custody and under my
comtrol the books and records, inclwling the mimutes of proceedings had at
all meetings of the boerd of directors and stockholders of said corporation;

Thet at a special meeting of the board of directors of Atlas X
Co. held on March 2d, 1940, at which all of said directors were peraonaliy
present, and which meeting was a legsl meeting of said board of directors,
the said board of directors by unanimous vote entered into the £0rugoing/,

agreement for merger and/or conmsolidation of Atlas ¥ Co. and/with Atlas Min-

b
ing Compeny, and signed seld agreement; that at said meeting a special meet- |

ing of the stockholders of Atlas X Co. was called by said directors to con-
sider the adoption of said agreement, or the rejection thereof; that pursu-
ant to said asction of said boerd of directors a specisl meeting of the stock-
holders of Atlas X Co. was called, moticed, convened and held at the regis-
tered office of said corporation om the 19th day of Merch, 1940; thet said
meeting was legally celled, notified, convened and held; that more than

two-thirds of the wvoting power of a1l shareholders, namely, 1,457,158 shares

out of a total authorized cepitel stock of 1,500,000 shares, was repwésenteﬁ
at sald meeting; that saild stockholders meeting was separately called amd
held from amy meeting of stockholders of Atlas Mining Company; thaet at such
meeting the bolders of more than two-thirda of the voting power of all share-
helders of said Atlas X Co. woled for the adoption of the foregoing agreement
for merger and/or consolidation of Atlas X Co. and/with Atlas Mining Company.
WITHESS My hand and the seal of said Atlas X Co. this 19th day of

mch, Aq Dq‘ 1940‘.

Secretary

@a-im P igfu-mm—j/)\
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STATE OF IDAHO ]
) ss.
County of Shoshons )

I, ROGER W. GREENDUGH, do hereby certify thet I now am, and on the
19th day of March, 1940, and at all times mentioned herein, was, the secre-.
tary of Atlas Mining Compeny, a corporation organized under and existing by
virtue of the laws of the State of Idaho, end as such have in my custody and
under my control the books and records, including the mimates of proceedlings
had at a2ll meetings of the board of directors and stockholders of said cor-
poration;

That at & specisl meeting of the board of directors of Atlas Min-
ing Company held on March 2d, 1940, at which all of said directors were per-
sonally present, and which meeting was a legal meeting of said board of di—-
rectors, the@{,mid board of directors by unenimous vote enmtered into the
foregolng agn‘:-aament‘ for merger and/or consolidation of Atlas X Co. and/with /i :J‘_u
Atlas Mining Compeny, and signed sesild agreement; that at said meeting a
special meeting of the stockholders of Atlas Mining Company was called by
gald directors to consider the adoption of said agreement, or the rejection
thereof; that pursuant to said action of said board of directors a special
meeting of the stockholders of Atlas Mining Company was called, notlced,
convensd and held at the registered office of said corporation on the 18th
day of March, 1940; that said meeting was legally called, notified, con~
vened and held; that more than two~thirds of the woting power of all phare-
holders, namely, 1)558,550  ghares out of a total authorized capital stock

of 2,000,000 shares, was represented at said meeting; that said stockholders
meeting was separately called and held from any meeting of stockholders of
ftlas X Co.; thaet at such meeting the holders of more than two~thirds of the
voting pmmu' of all shareholders of said Atlas Mining Company voted for the
adoption of the foregolmg agreement for merger and/or consolidation of Atlas
% Co. and/with Atles Mining Company.

WITNESS My hemd and the seal of sald Atlas Mining Company this

T e

Secretary !

19th day of March, &, D. 1940.




IN WITKESS WHEREOF, The parties to the foregoing agreement for
merger and/or consolidation of Atlas X Co. snd/with Atlas Mining Company
have caused said agreement so made emd entered into anmd signed by thelr re-
spective directors, and adopted by their respective stockholders amd eur’hi-:
fied by their respective secretaries, to be executed and signed by their
regpective presidents and secretaries, amd their corporate seals to be here-
unto affixed, this 19th day of Merch, 4. D. 1940. |

</ Vaiden‘-ﬂr |
Attest, /QU"‘! M %WH "“{1\
Ty
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ATLAS MINING COMPARY

W w
Tesident
Attest / QJ"'/‘I A M w\

Secratary




STATE OF IDAHO )
) ss.
County of Shoshone )

On this 19th day of March, A. D. 1940, before me,

. a Notary Public for the State of Idaho, persomslly
appeared JAMES A. WAYNE, known to me to be the president of Atlas X Co.,
the corporation that executed the foregoing instrument, and acknowledged to
me that such corporation execuied the same.

IN TESTIMORY WHEREOF, I heve hereunto set my hend and affixed my

officizl seel at my office in Wallace, Idaho, the day and year in this cer-
tificate first above written. 4

=i ozl 7(.—/ .
Notary Public ¥¢r the State of Idsho,
residing atiWellace, Idaho.

STATE OF IDAHO ;
. a8.
County of Shoshone )

On this 19th day of March, A. D. 1940, before me,

E. R, LOUGH o & Hotary Public for the State of Idsho, personslly

appeared W, BARL GREENOUGH, known to me to b‘e the president of Atlas Mining
Company, the corporation that executed the foregoing imstrument, amd aeknowl-'
edged to me that such corporation executed the same. |

| IN TESTIMONY WHEREOW, I have hereunto set my hand and affixed my
official seal at my office in Wallace, Idaho, the day and year in this cer-

tificate first above written.

Notary Public £6r the State of Idaho,
reslding at Wallace, Idaho.
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